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UNITED STA'TES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number- 30350076
Washington, D.CC, 20549 Expires:
pires:
Estimated average burden
*{}%’}\ FORM D hours per response. ... .. 16.00
X \WOTICE OF SALE OF SECURITIES _SECUSEONLY _
'PURSUANT TO REGULATION D, "
SECTION 4(6), AND/OR CATE RECEWVED
\\/@QJ/y'\\ﬁNIFORM LIMITED OFFERING EXEMPTION |

Name of Offering (_- s ] checkAf this is an amendment and name has changed, and indicate change )

7 . .
Passco Hughes Promebade S, LLC, Tenant in Common interests in the Promenade at Howard Hughes Center
Filing Under (Check box(es) thatapply):  [] Rule S04 [] Rule 505 [/] Rule 506 [] Scarion 4(6) 7] ULOE
Type of Filing: 7] New Filing [] Amendment

AN
s -

Name of Issver  ( D check if this is an amendment and name has changed. and indicate change.)
Passco Hughes Promenade S, LLC

Address of Exccutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

Passco Hughes Promenade S, LLC, 96 Corporate Park #200, Irvine, CA 82606 (949) 442-1000

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area (.Lodea /O e
(il different from Executive Offices) Q/

Briet Description of Business AU@ 1 7 2@@5

Real Estate Operating Company

Type of Business Organization # ” %Q
[} corporation [[] limited partnership, already formed other (please specity): Limited tiability company ‘“L
[} business trust {7} limited partnership, 10 be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: [T g] [A Actual [ Estimated
lurisdiction of Incarporation or Organization: {Enter two-letter 1.8, Postal Service ahbreviation for State:
CN for Canada; FN for other foreign jurisdiction) BlE

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers makmg an oflering of securities in refiance on an eXemption under Regulation D or Section 4(6), 17 CFR 230.501 etsey. or 15 U.S.C.
77d(6).

hen To File: A notice must be filed no later than 15 davs after the first sale of securities in the offering. A notice 1s deemed filed with the 1J.8. Securities
and Exchange Commission (SEC) on the earfier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States regisiered or certified mail to that address,

Where To File: U.S, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Reguired: Five (8) copies of this notice must be filed with the SEC, one of which must be manually signed.  Any copies not manually sighed must be
photocapies of the manually signed copy or bear typed or printed signatures.

Information Kequired: A uew filing must contain all information requested.  Amendments need only report the name of the issuer and otfering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplivd in Parts A and B. Purl £ and the Appendix need
not be filed with the SEC

Filing Fee: There is no federal liling fec.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (UJLOE) for sales of securities in those states that have adopted
UL.OE and that have adopted this form. Issuersrelying on ULOE must file a separate notice with the Securities Administratar in each state where sales
are to be, or have heen made. If a state requires the payment of a fez as a precondition 1o the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure io file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemptien is predictated on the
filing of a federal nolice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the torm displays a currently valid OMB control number. | of 9




2. Enter the information requested for the Jollowing:
e Fach promoter of the issuer, if the issuer has been organized within the past five years;
e Fach heneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
e Lach exccutive oflicer and director of corporate issuers 3nd of corperate general and managing partaers of partnership issuers; and

e f£ach general and managing partner of parinership issuers.

Check Box(es) that Apply:  [7] Promoter 7] Beneficial Owner  [/] Executive Officer Direstor ] General andlor
Managing Pariner

Full Name (JLast name first, if individualy
Passco, William O.

Business ar Residence Address  (Number and Street, City, State, Zip Code-)
96 Corporate Park, Suite 200, Irvine, CA 92606

Check Box(es) that Apply: ] Promoter [ Beneficial Owner [/ Executive Officer  §/] Director ] General andior
Managing Parwer

Full Name (Last name first, if individual)

Winn, William H.

Business or Residence Address  (Number and Street, City, State, Zip Code)
86 Corporate Park, Suite 280, Irvine, CA 32626

Check Box(es) that Apply:  [] Promoter [} Beneficial Owner  [/] Executive Olficer  {7] Director {7] General and/or
Munaging Paruier

Full Nume (Last name first, f individual)
Sullivan, Larry

Business or Residence Address  (Number and Street. City, State, Zip Code)
96 Carporate Plaza, Suite 208, lrvine, CA 92608

Check Box(es) that Apply:  [[] Promoter  [7] Beneliciat Owner  [7] Execulive Olficer  {7] Director ] General and/or
Managing Parwer

Full Name (Last name first, if individual)

Jahnke, Thomas B.

Business or Residence Address  (Number and Street, City, State, Zip Code)
96 Corporate Plaza, Suite 200, Irvine, CA 92606

Check Box(es) that Apply:  [[] Promoter  [7] Beneficial Owner  [7] Executive Ollicer Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)
Brown, Belden

Business or Residence Address  (Nuwmber and Street, City. State, Zip Code)
96 Corporate Park, Suite 200, Irvine, CA 32606

Check Box(es) that Apply: [} Promoter  [7] Beneficial Owner Executive Officer 7] Director 7] General and/or
Managing Partner

Full Name (Lust name first, if individual}

Smith, Gary

Business or Residence Address  (Number and Street, City, State, Zip Code)
96 Corporate Park, Suite 208, Irvine, CA 92606

Check Box(es) that Apply: Promoter  [7] Beneficial Owner [T} Executive Officer [} Director 7] General and/or
Managing Partner

Full Name (Last name first, if individualy
Passco Real Estate Enterprises, Inc.

Business or Residence Address  (Number and Street, City, State, Zip Code)
96 Corporate Park, Suite 200, Irvine, CA 92606

(Use blank sheet, or copy and use additionat copies of this shest, as necessary}
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Yes No

1. Has the dssuer sold, or does the issuer intend to sell, to non-accrediled investors in this offering? ..o £7 Ba
Answer also in Appendix. Column 2, if fiting under {[1.OE.
2. What is the minimnm investment that will be accepted from any Individual? .o $_1,380,000%
Yes No
3. Does the offering permit joint ownership 0f @ SINZIE UNTLY .o et rcanss st 4
4. Enter the inforination requested for cach peeson who has been or will be paid or given, direetly or indirectly, any

comunission or similar remmacration for solicitation of purchasers in coanection with sales of sceurities in the offering.
Ifa person to be listed is an associaled person or agent of a broker o1 dealer registered with the SEC and/or with o state
or states, list the name of the broker or dealer, ¥ more than five (5) persons to be listed arc associated persons of such
a broker or dealer. you may set {orth the information for that broker or dealer only.

fFull Name (Last aame {irst, if individual)
Passco Capital, Inc.

Business or Residence Address {(Number and Street, City. State, Zip Code)
96 Corporate Plaza, Suite 200, irvine, CA 92606

Name of Associated Broker or Dealer

States in Which Person Listed Has Selicited or Intends to Solicit Purchasers

(Check “All Stutes™ or check MAIVIdual STAESY (st et e s et ns et ] All States
(AL] - (AZ] GA
MA MN
T )
T VT WA A

Tull Name (Last pame first, if individual)

PLEASE SEE ATTACHED FOR SELLING GROUP

Business or Residence Address (Number and Street, City, State. Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 16 Solicit Purchasers
(Cheek “All States” or check inAIvIdUal STIESY oottt e ettt eme oo s s eneae D All States
[§0)
MT NE
sC X U1 W1 WY

Full Name (Last aame Orst, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Numne of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual StRISS) v s || AL StateS
AL (Az] - m (€0
NC

mmmmm-

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

* Each 3% of equity ($1,380,000) will also assume $1,937.400 of debt). Lesser amounts may be accepted in the sole discretion of Passco Hughes Promenade S, LLC.

“* All states in which they are registered/licensed. 3ofy
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4

Enter the aggregate offering price of securitics included in this offering and the total amount already
sold. Lnter “0" if the answer is “none™ or “zero.™ If the transaction is an exchange offering, check
this box [ Jand indicate in the columns below the amounis of the securities offered for exchange and
already exchuanged.

Type of Sccuritly

Offering Price

Amount Already
Sold

[[J Comman [ Pretesred
Convertible Securities (inCluding WaITUIIS) ... oo ecemnrineeeieenererne e stse e aesres et svte s saaessenre seses B
Partnership Interests ..o %

Other (Specily _Tenantin Common Interests

L7 IR T

... $ 46,000,000

6,202,000

TOMAL ettt ettt eb s et et b et e b Seseea e s bt b e et eeb et ea et nanns $ 46.000,000°

5.3
s_36,202,000

Answer also in Appendix, Column 3, i{ filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings nnder Rule 504. indicate
the nmmber of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Eater 07 if answer is “none” or “zere.”

Number
Investors

ACUTEATICA TVESIOLS 1.1 cvvvvicveee e eveeree e sens s atsames e estseeessosssnssen s sevesesss s e semmesere s eoreseesseseeenssesseens 22

NON-ACCTItEd INVESIOTS .eoviiiiiiciiiiiee e e eee e trrresere s see s e aes e sea st bt ne nseenresesessesennrnssessantrns

Aggregate
Dollar Amount

of Purchases

$__36,202,000
s O

Total {for filings under Rule 504 only) ...

b

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering nnder Rufe 504 or 505, enter the information requested for al) securitics
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering, Classify sccurities by type listed in Part C - Question 1.

Type of Offering

Dollar Amount
Sold

RegUIation A ..o i e e e et

¥ o 9

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclwde amounts relating solely 10 organization expenses of the insurer.
The information may be given as subject to future contingencies. If the winount of an expenditure 18
not knowan, furnish an estimate and check the box to the Jeft of the estimate,

TTANSTET AGET’S FEES coeoiirmeitir et eraec ettt easesreons b s e sis s as s eas et st s s et e ns s e saseans

Printing and Engraving Costs.....

LEBAE FRES ittt bR R e s s bt bbb s et
ACTOMIIIMNE TEES .ottt et oottt sam st sbraseaa s e e es bbb 0o e e ne s bt s e senen e

-

Sales Commissions (specify finders’ fees separafely)

300 €1 L OO OSSO T OSSO OO OO TOTROTRTRURE

* Each 1% of equity (3460,000) will also assume $645,000 of debt.

ErOO0O04d

A W

L WA

S
$_2,760,000
$__ 828.000
$_23.588,000

** Selling commissions equat to 6.0% of sales: provided, however, that this amount may be reduced in the event and to the extent that Passco Capital negotiates
3 lower commission rate with a sefling group member. Passco Capital may sell the units as part of the selling group, thereby becoming entitied o the 6.0% selling

commission.

*** Passco Capital will also receive a nonaccountable marketing allowance equal to 1.00% of sales and a nonaccountable due diligence allowance ¢f 0.4% of sales,
each of which may reallow in whole or in part to the selling group members. Passco Capital will also receive a placement fee equal to 0.4% of sales.

4ol



b, Enter the difference between the aggregate offering price given in response to Part C - Question 1
and total expenses furnished in response to Part € -~ Question 4.a. This dilference is the “adjusted gross

Indicate helow the amount of the adjustad gross procead to the issuer used or proposed to be used for
each of the purposes shown. if the amount for any purpoese is not known, furnish an estimate and
check the box to the lett of'the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Paymenls to

$_42412000

Payments to

0s

Others

Officers,
Direclors, &
Affiliates
SATAFTES AU FEES woretiiiri et et sae et e st n e et a s e n ek b e e ekt e e sr s et e antnteeh s nereanan 0s
PUrchase 0F FRAL CSTALE coivi.ivies e s st evmes e srt e saresesess e sae st erasestesssssasrar s e et sas st sbt et e saremns et aertnsses s

s

Purchase, reatal or leasing and installation of machinery
AN CQUIPIMENT 1oervevenreie et bbb s bbbt sara s s raeb s s snns v ssnanssnsnss | ] O,

s

Construction or leasing of plant buildings and facilities v [ 8

0s

Acquisition of other businesses (including the value of securities involved in thig
offering that may be used in exchange for the assels or securities ol another
ISSUCT PUISUANE 10 & TRCFBCT) woveviimiereiicaririsrerecees rososseaseeanessensasens o e aasesce stemsinesasessnessasnesssassssensessens sesesen s

Repayment of indehtedness .o s | ] D

Working capital..ce. oo

.0Os

Other (specify):_eal Estate Investment $.42.412.000

COTUITI TOLAYS oo evce e e e eases s v eras s ss s resse b etas s ass bt s s aenebanetabes bt ssasensenissnnsn sonbasabessas 1 3_42.412.000 0s

Total Payments Listed (column 101als added) ..o ivrcimeincensssrn s sssessessens Vs

The issuer has duly caused this notice to be signed by the undessigned duly authorized person. 1fthisnotice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-aceredited investor pursuant to paragraph (b(2) of Rule 502.

issuer (Print or Type) Signature’ ¢ Date

Passco Hughes Promenade S, LLC W August 12, 2005

Name of Signer (Print or Type) Title of Signer (Print or Type)
William H. Winn

President of Passco Real Estate Enterprises, Inc., its manager

ATTENTION

Intentional misstalements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

Sofy



PASSCO HUGHES PROMENADE S, LLC

Attachment to Form D - Selling Group

Midpoint Financial Services, Inc.
12526 High Bluff Drive, Suite 350
San Diego, CA 92130

K-One Investment Company, Inc.
230 Park Avenue, Suite 1548
New York, NY 10169

Omni Brokerage, Inc.
10542 S. Jordan Gateway, Suite 330
Salt Lake City, UT 84095

Lighthouse Capital Corporation
659 Abrego Street, Suite 6
Monterey, CA 93940

Sigma Financial Corporation
4261 Park Road
Ann Arbor, MI 48103

Independent Financial Group, LLC
7424 Mission Valley Road, Suite 203
San Diego, CA 92108

Brookstreet Securities Corporation
2361 Campus Drive, #210
Irvine, CA 92612

Pacific West Securities, Inc.
555 S. Renton Village Place, Suite 700
Renton, WA 98055

Gunnallan Financial, Inc.

5002 W. Waters Ave.
Tampa, FL 33634

30375088_1.DOC

Commonwealth Financial Network
(Commonwealth Equities Services, LLP)

29 Sawyer Road

Waltham, MA 02453

Financial Network Investment Corp.
200 N. Sepulveda Blvd., #1200
El Segundo, CA 90245




